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Mr. Vernon A. Williams &3 =
Secretary
Surface Transportation Board

Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section

11301(a), are two (2) copies of an Assignment Agreement, dated as of July 24, 1996, a
primary document as defined in the Board's Rules for the Recordation of Documents

and two (2) copies of a Bill of Sale, also dated as of July 24, 1996, a secondary
document related thereto.

The names and addresses of the parties to the enclosed documents are

Assignment Agreement

»

Assignor. Transportation Equipment, Inc.

601 South E Street
; Weimar, Texas 78962

¥

Assignee:  NorRail, Inc

308 12th Avenue South
Buffalo, Minnesota 55313



Mr. Vernon A. Williams
July 26, 1996
Page 2

Bill of Sale

Seller: Transportation Equipment, Inc.
601 South E Street
Weimar, Texas 78962

Buyer: NorRail, Inc.
308 12th Avenue South
Buffalo, Minnesota 55313

A description of the railroad equipment covered by the enclosed Security
Agreement Is: 54 MBLX railcars set forth on Exhibit A attached

A description of the Lease is Rider No. 31 to the Master Rail Car Lease dated
October 24, 1995.

Also enclosed is a check in the amount of $42.00 payable to the order of the
Surface Transportation Board covering the required recordation fee

Kindly return stamped copies of each of the enclosed documents to the
undersigned.

Very truly S,
3\‘
Robert W Alvord

RWA/bg
Enclosures
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Mr. Robert W. Alvord . |
Alvord & Alvord
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Dear Mr. Alvord L

The enclosed docnment(s) was recorded pursuant to the provislons of Secﬂon 11303 of
the lnterstateCommerceAct,49 US.C. 11303, on 3/2/96 . at.9 35AM f“f';a'x‘ldi
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§ 315.00 The amount indicated at the left.has been received in payment of a fee in connecﬂon with a
document filed on the date shown. This receipt is issued for the amount paid and'in no way Indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesilons concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document. .
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INTERSTATE ANISEICONE NOMRMISSION

ASSIGNMENT AGREEMENT

THIS ASSIGNMENT AGREEMENT (the "Assignment") is made and entered into
as of 2 '4 , 1996, by NORRAIL, INC., a Minnesota corporation (the
"Assignee")\dnd TRANSPORTATION EQUIPMENT, INC., a Texas corporation (the
"Assignor").

WHEREAS, Assignor owns certain items of railroad equipment (the "Equipment")
which has been leased to MOBIL OIL CORPORATION pursuant to a Rider 31 to the
Master Rail Car Lease and ‘Service Contract No. L-261-84, dated as of October 25, 1995

(the "Lease"); and

WHEREAS, pursuant to Purchase and Sale Agreement No. 1673 (the "Purchase
Agreement") of even date herewith, Assignor has agreed to sell and Assignee has agreed
to purchase certain Assets, including but not limited to all of Assignor's right, title, and
interest in the Lease and the Equipment (as such terms are defined in the Purchase

Agreement); and

NOW, THEREFORE, in consideration of the promises herein made and subject to
the terms and conditions herein set forth, the parties hereto agree as follows:

1. Definitions. Capitalized terms used but not defined herein shall have the meanings
specified in the Purchase Agreement.

2. Assignment. Assignor hereby sells, assigns, transfers, and conveys to Assignee all
of Assignor's right, title, and interest in and to the Assets with respect to periods on and
after the date of execution and delivery of this Assignment.

3. Representations and Warranties. Assignor hereby represents and warrants to
Assignee the following:

(a) Under Rider 31 assignee will be entitled to receive rental payments of $310 per
Car per month beginning with July 1, 1996 through and including April 1, 2003 for a
total of 82 monthly payments due in advance on the first day of each month;

Assignee will also be entitled to receive any other payments due Lessor under the

Lease for the periods of time described above, all such payments to be made in
accordance with the terms of the Lease.

RECD JUL 251936 1



(b) A complete copy of the Lease is attached hereto as Exhibit A.

4. Assumption. Assignee hereby accepts the foregoing assignment, and with respect
to periods on and after the execution and delivery of this Assignment Agreement, for the
benefit of Assignor and each of the other parties having interests in the Lease hereby
consents that it shall be a party to the Lease and Assignee hereby agrees to be bound by
all of the terms of such Lease, to the extent provided herein.

5. Counterparts. This Assignment Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

6. Successors and Assigns. The terms of this Assignment Agreement shall be binding
upon, and shall inure to the benefit of, the parties hereto, and their respective successors
and assigns.

7. Governing Law. This Assignment Agreement shall be construed and enforced in
accordance with the laws of the State of Texas.

8. Further Assurances. Each party agrees that from time to time after the date hereof
it shall execute and deliver, or cause to be executed and delivered, such instruments,
documents, and papers, and take all such further action, as may be reasonably required in
order to consummate more effectively the purposes of this Assignment Agreement and to
implement the transactions contemplated hereby. Assignor covenants and agrees to
cooperate with Assignee in connection with any litigation arising with respect to the
Assets.

IN WITNESS WHEREOF, the parties hereto have caused this Assignment
Agreement to be duly executed and delivered on the day and year first above written.

ASSIGNOR: TRANSPORTATION EQUIPMENT, INC.

By: E—

ASSIGNEE:




STATE OF Texas

COUNTY OF Coroe Apo

L
On thiéngaay of July, 1996, before me personally came _R8er 7 K HUETTE
to me known, who, being by me duly sworn, did depose and say that he isthe _
FRESIDENT of Transportation Equipment, Inc., a Texas corporation, and
he acknowledged to me that he executed the foregoing document on behalf of
said corporation by order of its Board of Directors and that such document was
the free act and deed of said corporation.

Witness my hand and official seal.

V/M ga%fw

Notary Publ'ﬁ in and for said State

NANCY BITTNER
NOTARY PUBLIC
STATE OF TEXAS

My Commizsion Expires 4-26 88

My commission expires:

Y26-9%




STATE OF Minnesota
COUNTY OF Wright

On thisS_day of July, 1996, before me personally came Russell S. Adams
to me known, who, being by me duly sworn, did depose and say that he is the Vice
President, Sales, of NorRail, Inc., a Minnesota corporation, and he acknowledged
to me that he executed the foregoing document on behalf of said corporation by
order of its Board of Directors and that such document was the free act and deed of
said corporation.

Witness my hand and official seal.

Chontr (Dt

Nétary Public in and for said State

(I JOANN M. PELINKA
£/ NOTARY PUBLIC - MINNESOTA
S/ MY COMMISSION EXFIRES

s JANUARY 31, 2000

My commission expires:

//3/ /;Zovo




MASTER RAIL CAR LEASE AND
SERVICE CONTRACT NO. L-261-84

This agraemant, made this 24th day of Octobar, 1995, by and betwaan
TRANSPORTATION EQUIPMENT, INC., a Texas Corporation, having its
principal office at P. 0. Box 775, Weimar, Texas, 78962 hereinafter
called "LESSOR" and MOBIL OIL CORPORATION, having an office at 3228
Gallows Road, Fairfax, VA 22037, hereinafter called "LESSEE",

WITNESSETH:

1. Rental and Service Charges. LESSOR hereby leases to the
LESSEE, and the LESSEE hereby leases and hires from LESSOR and agrees to
accept delivery of, upon the terms and conditions set forth hgrein and
in the "Riders" attached hereto and made a part haereof (hereinafter
rafarred to as thes "Riders", this instrumant, togather with ths Riders,
shall be herein referred to as the "Agreement"), the rail cars described
in the Riders (hereinafrer referred to singularly as the "Cars®), for
the use of which cars the LESSEE agrees to pay the LESSOR the r=ntal and
service charges for the full term hareof all as set forth in the Riders.

2. Famnat, LTR2IT :pTenz to pay said rental and service charges
t2 LISSOR at its principal office located in Weimar, TX on the first day
of each calendar month in advance, without deduction, except that the
LESSEE shall pay in advance on the delivery of each car, respectively, a
pro rata portion of one month's rental and service charges for the
pavinas hateran T Aees -2 delivary and the first of the next calendar
roacn, and shall pay oaky tas pro rata portion of such monthly charge
attributable to any fractional month aceruing at the termination of this
lease.

3. Inspection of Car., Each of the cars shall be subject to
LESSEE'S inspection before loading; and the successful loading of such
car shall constitute acceptance thereof by LESSEE, and shall be
conclusive evidanca (i) of the fit and suitable condition of such car
for the purpose of transporting the c¢ommodities then and thereafter
loaded therein, and (ii) that it is one of the cars described in the
Riders. In any event, however, monthly rental and service charges shall
be paid from the date of delivery at the point of delivery described in
the Riders.

4. Responsibility for Lading, LESSOR shall not be liable for any

loss of, or damage to commodities, or any part thereof, Jloaded or
shippad in the Cars, however such loss or damags shall be caused, or
shall result. LESSEE agrees to assume responsibility for, to indemnify
LESSOR against, and to save it harmless from, any such loss or damage,
or claim therefor.



5. Damage to Caxs Resuleing from Lading. In tha event any of the

cars, or the fittings, or appurtenances thereto, including the interior
lining for rail cars so equipped, shall become damaged by the commodity
loadaed therein, LESSEZ agreeg to assums tha responsibility for such
damage, but only to the extent of tha LESSEE's negligenca.

6. Altaxation and Lattering, LESSEE will preserve tha cars in

good condition and will not in any way alter the physical structure of
the cars without the advance approval in writing of LESSOR. LESSER
shall place no lettering or marking of any kind upon the cars without
LESSOR's prior written consent, except that, for tha purposa of
evidencing the operation of the cars in LESSEB's sgervice hereunder,
LESSEE will be permitted to board and placard or stencil the cars with
letters not to exceed two inches (2") in height.

7. Linitations on Usa, LESSEE will not usa tha cars in a *“unit
train" without advance approval in writing of the LESSOR. LESSEE agreas

not to load any of the cars in excess of the load 1limit stencilled
thereon.

8. Maintenance, LESSOR agrees to maintain sach of the cars in
good condition and repair according te the Interchange Rules of the
Associnticn of American Rallroads (ArX), and LESSZZ agreer %9 2orward
the cars to the shops of LESSOR for periodic maintenance repairs ag may
be directed by LESSOR. No repairs to any af the careg shall be made by
LESSEE without LESSOR's prior written consent except that LESSEE shall,
at its expense, replace any removable parcs (hatch covers, valves,
outlet caps, etc.) if lost or brokan. Replacement oz rapair by LESSEE
of any parts, equipment, and/or accesgsories on any of the cars shall be
with equal quality to those being replaced or repaired unless otherwise
agraed to in writing by LESSOR. Except for ordinary wear and tear and
for required periodic inspections, LESSEE agrees it will assume the
responsibility for the maintenance and repairs to hatch covers
{including gaskets, locks hold down devices) and to the hopper gates and
operating valvegs or other mechanisms. There will be no logs of rental
to LESSOR for repairs for the account of LESSEE. If any of the cars
shall be completely destroyed, or if the physical condition of any car
shall become such that car cannot be operated in railrocad service as
determined by the parties, then the LESSOR may, at its option, cancel
thig lease ag to such car as of the date on which such event occurxed,
or may substitute another car of approximately tha sama typs and
capacity within a reasonable periocd of time, and in the event of such
subgtitution, the substituted car shall be held pursuant to all the
terms and conditions of this Agreement. Should any of the cars become
unavailable for use pursuant to this Agreement for any other reason,
LESSOR shall have the right to substitute another car of approximately
same type and capacity within a reasonable period of time; and, in the



event of such substitution, the substituted car shall be held by LESSEE
pursuant to all the tarms and conditions of this Agresment. When cars
are placed in private car shop for maintenance and/or repair, for the
account of the LESSOR, the rental charges on each car shall cease £five
(s) days after the date of rail dslivery to the shop, and will be
reingrated on the date such car is forwarded from tha shop. If any
repairs are required as a result of the misuse by or negligence of
LESSEE, its consignee, agent or sublesses, or while on a ‘railread that
doas not subscribe to, or fails to meet its responsibility undsxr, the
Interchange Rules of the AAR, or while on any private siding or track or
any private or industrial railroad, the rental chargs shall continue
during tha repair pariod, and the LESSEE agrxees to pay LESSOR for the
cost of such repaizr. LESSEE agrees that if by reason of such misuse or
negligence any car is completely dastroyed or in the opinion of the
LESSOR, such car's physical condition ias such that it cannot bs oparated
in railroad service, LESSEER will pay LESSOR, the AAR gettlement value as
daotermined by tha AAR Rules of Interchange in effect ar that time within
thirty (30) days following a request by LESSOR for such payment.
LESSEE, at its own expenss, shall either replage or reimburse LESSOR for
the cost of replacing any appliance or removable part, if destroyed,
damaged, or lost, removed or stolen, unless the railroads transporting
the cars have assumed full responsibility for such losgs or damage, or
unless such losgs or damage results from the negligence or omission of
LE3SOR, its agaats oxr elplcyass.

9. Lining. The maintenance of interior protective lining in cars
50 equipped is to bhe at the expense of the LESSEE, including freight
charges to and from the lining shop.

10. Indempity, LESSEZ will indemmify LESSO® against any loss,
damage, claim, expensa (including attormey's <fees and expenses of
livigation), or injury imposed on, incurred by, or asserted against
LSSSOR, arising out of LESSEE's oY any Sublassee's use, leasa,
possassion, or operation of the cars occurring during the term of cthis
lease, or by the contents of such cars, except for any loss, liabilicy,
claim, damage or expense which is directly attributable to the fault ox
neglect of the LESSOR oxr for which a railroad or railroads have assumed
full responsibility. All indemnities contained in this Agreement shall
survive the tarmination hereof, howaver same shall occur.

11. Ggv dustrial Regulations. LESSEE agrees to
comply with all governmmental laws, rules, regulations and requirements,
and with the Interchange Rules of the AAR with respect to the uge and
oparation of each of the cars duzing the term of this Agreement.

12. Raturn of Carg, Upon the expiration ox termination of this

lease as to any of the cars, LESSER agrees to rsturn each of the cars in
good working order, ordinary wear and tear excepted, free from all
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charges and liens which may result from any act or default of LESSEE, to
LESSOR at a point designated by LESSOR, free from rasidue and c¢omplete
with all parts, equipment and accessories with which the car was
originally equipped or which had been added during the term of this
lease, and to give LESSOR thirty (30) days advance notice of such
raturn. LESSEE shall, on demand, reimburse LESSOR for the cost of
cleaning any cars not properly cleaned or containing residue, as well as
monthly rental and service charges incurred during the cleaning process
not to exceed thirty (30) days.

13. pdditional Charges by Reilroads, LESSEE agrees to use the

cars, upon each railroad over which the cars shall move, in accordance
with the tariffs to which each such railroad shall be a paxty; and, if
the operation or movements of any of the cars during the term hereof
shall result in any charges being made ageainst LESSOR by any such
railroad, LESSEE shall pay LESSOR for such charges within the peried
prescribed by and at the rates and under the conditions established by
sald tariffs. LESSEE agrees to indemnify LESSOR against same and shall
be 1liable for any switching, demurrage, track storage, mileage,
movements, or detention charges imposed on any of the c¢ars during tha
term hereof, excapt whan in connection with movame=nt or shopping of cars
by, or at the direction of LESSOR.

14. Sarvice, The LESSEE will use the c¢ars only for loading of
products for which they are approved by the applicable regulatory
agencies. ’

15. Mileage, LESSOR shall collect all mileage earned by the cars,
and shall credit to the rental account of LESSEE for each ac¢counting
period (as defined below) such mileage earned by the cars while in the
service of LESSEE, as and when received from the railroads, according to
and subject to all rules of the tariffs of the railroads, but only to
the extent of the aggragate rental charges payable hereunder £for such
accounting period. Any credit dua LESSEE at the end of an accounting
period shall be applied to LESSEE's account for the subsequent
accounting period, The term "accounting period”, is defined to mean
each period of twelve (12) consecutive months within the term of the
applicable Rider, ending on the anniversary period of tha date of
expiration of the Pider. 1If the term of the Rider is less than twelve
(12) months, accounting period is defined to mean the term of the Rider.

18. R v a tments. The rental and service
charges are based upon construction of the cars in accordance with the
design requirements of the AAR, Department of Transportation, and the
Federal Railroad Administration effective at the time ths lease of che
cars was gquotad to LESSEE. Any change in design due to changes in these
requirements or due to the requirements of any other governmental
authority between the effective date and the expiration or termination



of the lease will cause the rental and service charges to increase at a
monthly rate of $1.75 per month for each $100.00 expended by LESSOR on
such car, effeactive as of the date the car is released from the shop
after application of such additions, modifications, or adjustments. In
the event that the car owner deems it wuneconomic to perform such
modifications, he may terminate the lease with respect to the cars in
question, but if the LESSEE so desires he may make the modifications at
his expense; or if the resulting rental charge increase exceads twenty
percent (20%) of the existing rental rate, the LESSEE may terminate
lease with respact to the car(s) in question. The rate gtated above is
subjact to annual review and adjustment.

17. Mileage Cost Adjustments. To the monthly rental and ssrvice
charges, LESSOR will add ($.02) per mile for each mile traveled by the

cars in a calenday year above the "maximum average mileags" which is to
be determined as follows: The "maximum average mileage®” for a calandar
year shall be datsrminecd by wmultiplying 3C,000 miles by tnz numper of
cars covered by this Rider during such c¢alendar year. Any car covered
by this Rider during only a portion of the calendar year in question
shall ba included on a pro rata basis in the calculation of the "maximum
avarage mileage". Th= rakte statad above is gubject to annual review and
adjustment.

18. faxes and Liens, LESSOR agrxees to pay all property taxes
levied upon the cars and to £ile all property tax reports relating
thereto. LESSEE agrees to report and pay, in addition to rental and
servica charges, all sales, use, leasing, operation, excise and other
taxes with raespect to the cars, together with any penalties, fines, or
interest thereon, and all duties, taxes, investment tax credit
raductions, and similar charges arising out of us2 ol tna cars outside
the United Statas. LESSEE agreas not to encumber or disposa of this
lease or any of the cars or any part of a car or permit any encumbrance
or lien to be antered or levied upon any of the cars.

19. Assiqnment. LESSEE agrees, to the bast of its ability, te use
the cars exclusively in LESSEE's own service within the boundaries of
the continental United States and Canada and to make no transfer, or
assignment, of the Agreement, except that LESSEE shall have the right to
sublease any of the cars provided, however, that notwithstanding any
such sublease, LESSEE shall continus to remain fully liable to LESSOR
under this Agreement. In the event the cars are used outside the areas
specified, LESSEE agrees to bear full responsibility for, to defend, and
to reimburse LESSOR for any loss, damage, and/or cost and expenses,
suffered by LESSOR or claim against LESSOR and for all cost and expansas
including legal costs and attorney's fees arising in any way from such
car movement.

Subject always to the foregoing, this Agreement inures to Cthe



penafit of, and is binding upon, ths LESSOR, its successors and assigns,
and the LESSEE, itg successors and assigns.

20. Default. If tha LESSEE defaults in the payment of vrental and
service charges on any of the cars at tha time whan sane bacoma due, or
defaults in the performance or obgervance of any of the other agreements
herein contained and by LESSEE to be performed or obsexrved, and such
default shall continue for ten (10} days after LESSEE has hgan given
notice of dafault (that is LESSEE shall have ten (10) days from date of
receiving notice to correct default), or there shall be filed by or
against LESSEE a petition in bankruptey or for reorganization under thae
Bankruptcy Law or there shall be a receiver appointed for any part of
LESSEE's property or LESSEE shall make a general assignment for the
benefit of creditors, then and in any of said events, LESSOR, at its
election, may, upon notice to LESSER of termination, terminate the lease
saet forth herein and repossess itself of any or all said cars and this
lzase shall thereupon bacome and be terminated. In tha alternativae,
LESSOR, may, without notice, repossass itself of said cars and re-let
the sam@ or any pact theradf te others for guch rert and upon such terms
as it may see fit: and if a suffizient sum shall not be thus realized
after repaying all expenses of re-taking and re-letting said cars,
including attorney's feaes and expenses of litigation and collecting the
rancals thereds? to satisfy ths sizal and servica chargss rerein
reserxved, the LESSEE agrees to satisfy and pay the deficisncy accrued
from time to time upon demand. The obligation for any such deficiency
as well as the obligation for any and all other payments by LESSEE to
LESSOR called for by this Agreement shall surviva any termination of
this Agreement or thqe lease contained herein for whatever reason and/or
such retaking of the cars. LESSEE shall, without expense to LESSOR,
assist it in repossessing itself of said cars and shall for a reasonable
time if required, furmish suitable trackage space for the storage of
said cars. The rights and remedies herein given to LESSOR shall in no
way limit its rights and remedies given or provided by law or in equity.

21. Responsibilicy fox obtaining OT-S Approval. LESSEE will be
responsible for obtaining approval for use of the cars pursuant to
circular No. OT-S of the AAR. In case approval is withdrawn or

modified, this contract shall remain in full force and effact
notwithstanding Such withdrawal or modification.

22. Notica. All notices provided for herein, as well as all
correspondance partaining to this Agreement, shall be considered as
properly given if given: (a) in writing and dalivered parsonally or sent
by registered or certified mail, or (b) by telefax or c¢able and
confirmed thereafter in writing sent by registered or certified mail.
The respective addregses for notice shall be the addresses of the
parties given below. Such addresses may ba changed by either party
giving written notice thereof to the other.

-6-



LESSOR AT:
P. O. BOX 778
WEIMAR, TX 78962

LESSEE AT
3225 Gallows Road
Fairfax, VA 22037

23. Force Majeure. The obligations of the LESSOR and LESSEE as
ragards delivery and redelivery stall be subject to all causes
reasonably beyond the contrel o LZ33J& or LE3SS3=E, dmsludi-;, but not
limited to, delays caused by fire, labor difficulties, delays of
carriers and materialmen or governmental authoxity; and LESSOR or LESSEE
shall not be liable for any damages by reason of any such delay.

24. Miscellanmoug, Nothing herein contained shall give or .:r.vay
to LESSEE any right, title, or property interests in and to the cars
except ag LESSEE. LESSOR makes no reprasentation or warranty of any
kind, expressed or impliad, with respect to the cars, their
merchantability., their fitness fox a particular purpose, infringement or
otha>wiss,

It is expressly understood and agreed that this Agreament
constitutes a separate Rail Caxr Lease and Service Contract with respect
to the cars described in sach Rider. The termination or extension of
any such contract shall not affect any other contract, and a supplement
evidancing the same shall be executed, delivered, and acknowledged at
the request of either party hereto. At the request of either parecy
harato, a separata RPail Car Lease and Service Contract with respect to
the cars described in any Rider will be executed, delivered and
acknowledged in substantially the form of this Agreement.

This instrument, together with any and all Riders attached heraeto,
constitutas the entire agreement between LESSOR and LESSEE and it sghall
not be amended, altered, or changed except by written agreement signed
by the parties haereto.

All rights of LESSOR hereunder may be assigned, pledged or
mortgaged, transferred, or otherwigse disposed of, either in whole or in
part, and/or LESSOR may assign, pledge, mortgage, transfer, or otherwise
dispose of title of cars without notice to LESSEE. However, no such
assignment, pledge, mortgage, transfer or other disposal shall interfere
with the rights or obligations of LESSEE hereunder, provided that LESSEE
is not in default with respect to any of the terms and conditions of
this lease. LESSEE agress to abide by the terms of this lease in the
event of any such assignment, pledge, mortgage, transfer, or other
disposition, this Agreemant and all of the LESSEE's rights under cthis
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Agreement and all rights of any person, firm or corporation who claims
or who may hereafter claim any rights under this Agreemenr under or
through LESSEE are hareby made subject and subordinate to the texrms,
covenants, and conditions of any chattel mortgages, security agreements,
conditional sale agreements, and/or equipment trust agresments covering
the cars cf any of them heretofore or hereafter ¢created and entered into
by LESSOR, its successors or assigns, and to all the rights of any such
chattel mortgage, assignes, trustee, secured party, or other holder of
the lagal title to the cars, the cars may be lettered or mnarked to
identify the legal ownar of the cars at no expense to LESSEE. IE,
during the continuance of this agreement, any such marking ehall at
anytime he removad or become illegible, wholly or in part, LESSEE shall
immediately cause such marking to ba regstored or replaced a= LI3SOR's
expense.

All terms usad in the Ridars shall have the same meaning as used ox
defined harsin except as may be otherwise specifically dafinse? in such
Riders. Should any term or condition of any Rider be inconsistent or
conflict with any term or condition hereof, the term or condition of the
Rider shall govern.

This Agreement shall be covernad and construed by the Jlaws of <k~
Scaze ol Teaxas.

IN WITNESS WHEREOF, the parties have caused this instzument to be
exacuted and delivered the day and year first above written.

TPANSPORTATION EQUIPMENT, INC. - °"LESSOR"

]
By M&v&( T

MOBIL OIL CORPORATION - "LESSEE"
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TRANSPORTATION EQUIPMENT, INC. ol
EXTENSION AND AMENDMENT OF RIDER 8 ey
TO HOPPER CAR LEASE AND SERVICE CONTRACT L-2€1-84 ~24

1. Rental and Sarvice Charges, The cars subject to this Rider have

monthly rental and saervice charges as follows:

MONTHLY RENTAL

NUMBER AND SERVICE

OF _CARS IXPE CAR NUMBERS CHARGE PER. CAR

ONB (1) 8250 CU.FT. ARGX 5208 $ 385.00
COVERED HOPPER (EPFECTIVE 1-01-94)
CARS

2. Term., The term of this Rider is hereby extended to a January 1,
1997, minimum lease date and day to day thereafter, subject to 30-day
recall by TEI or release by Mobil 0il.

All other texms and conditions of this Rider shall remain unchanged and
in effect.

TRANSPORTATION EQUIPMENT, INC. - "LESSOR"

DATED:__li/{ );/QN} By:jgE2;ﬂ&jﬁ;i&{éit:idd¢£25<¢\-__

Title:

MOBIL OX1. CORPORATION - “LESSEEB"

OATED: //21/74/‘ j,ﬁj/w/ca/«-w

'ritlm /»74 c_ / /_—-/,_.A 7
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TRANSPORTATION EQUIPMENT, INC.
RIDER 31
TO RCPPER CAR LEASE AND SERVICE CONTRACT L-«261-84

cffective Nay 1, 1953, ihis Ridar No. 31 to Kopyer Car Leass and Service
Contract No, L-261-84 betwasr TIANSPORTATION EQUIPHMENT, INC. and KoO3IL
QIL CORPORATION, shal! bacome a part of! that Coatract, aaé the cars
describad herein shall become a part thevaof subject to furthe:
conditions and terme zet forth herein.

1. Rental apd nggigg_gh;;ggg; The cars subject to this Rider have
monthly rental and sarvice charges zs follexa:

MONTHLY RENTAL

NUMBER AND SERYVICE
QF CARS ee_ . SHARGE PER _CAR
esﬁsgﬁﬁs
SER{E-L80) 5250 CU.PT, § 315.00
COVERED EODPD:ER
CAR
MRAINTENANCE ESCROW FEE ~ PER CAR FER MONTRE 50.00
MR

ARGX 834009 RARGX 834026 ARGX 834031 ARGX 834056 ARGX 834063
ARGX 834067 RACX 834373 ARGX 634083 ARGK 834039 ARGX 834115

ARGX 834116 ARGX 834121 ARGX 834122 ARGX 5211 ARGE 834090
ARGX 834004 ARGX 634029 ARGX 834032 ARCX 834045 AROX 834046
ARGX 834050 ARGX 5210 ARGX 5212 ARGX 5208 ARGX 5213
DYLX 1120 DYILX 1140 DYtX 1115 DYLX Cl12S DYLX 1123
DYLR 1137 DYLX 1141 DYLX 1102 DILX 1108 DYLX 1112
DYLK 1116 DYLX 1121 DYLX 1122 DYLX 1123 DYLX 1124

IL L X .0 - 9 “3
DTILY 1133 DYLX 268 Q:,s,
m, = NCE

FOLLOWING CARS TQ A3 EXCHANGED
(LAST SIX NUMBEZRS 70 BE ASSIONED LATER)

DTLX 1100 DYLX 1194 BYLY 1108 DYLY 1106 DYLY 1109
DYLX 1117  -B¥ex—=zitoS’  DYLX 1128 DYLX 1131 DYLX 1134
DYLX 1136 DYLX 1139 '

Qocs
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2. Term, Rental on ciars presently in sevvice begins May 1, 1993,
Rantal on cave to bs deliversed bagins on date of arrival at LESSEE's
designated delivery location, Amalia, 7TX (sP). This Rider shall
contirua in effect far a pezizd o¢f oz2 hundved twenty (120) months
beginning May 1, 1993.

3. &;19=ggggggL (2) LESSEE chall - be rasponsible for all
maintenance of the cars including RAR ruaning repairs and interior
pratective coatings (linings) inocluding rceplacement of linings as
necegsary. (b) LESSEE may make repairz at LESSKE's shops or at other
centract shcjs a3 desfired., (¢) L5832 will pay to LEZsSSIx 85C.90 par car
per mont® 2s a "maintenance escrau” ta ba applied te thuce repairs paid
for by LESSOR during each one (1) year term of the lease. At the end of
each one (1) year term, LESSOR will veimburse LESSEE for any unused
"maintenanse agsvau™ fay - opasading Lusles (12) <<athg ey will Bill
LESSZE for any saortage. Tne sudbsequent years ‘'maintepnance eoscrou"
amount per car yer month wili then be zdjusted to raflect the preceding
years actual expenges.

TRANSPORTATION BUUIPMENT, IHC. - "LESSOR™

DATER: 7/«2/7/ 93 5;:Q‘/ %}MEM T

Mltle:

MORIL OIL CORPORATION - "LESSz3I"

oarzo:_7 )/ 29/ 73 ‘Ubw
T Do ol Corchllon

Qoo
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TRANSPORTATION EQUIPMENT, INC.
ADDENDUM TO RIDER 31
TO HOPPER CAR LLEASE & SERVICE CONTRACT L-261.84

Effective September 1, 1994, this Addendum to Rider 31 to Hopper Car Lease
and Service Contract L-261-84 between TRANSPORTATION EQUIPMENT, INC.
and MOBIL OIL CORPORATION shall amend and becomae a part of that Rider

31 as follows:
1. Renlal and Service Charges, The monthly maintenance escrow fee shall be
eliminated,

3. Maintenance and Taxes, LESSEE shall be responsible for all taxes and
maintenance and repairs to the cars including AAR running repairs and
interior protective coatings (linings) including repll.cement of liningu as
necessaty.

TRANSPORTATION EQUIPMENT, INC. - "LESSOR"

DATED: 5’,&"'/ 94 BY’MJAA::»

MOBIL OIl, CORPORATION - "LESSER"

patED:_2L7 /2 WMW



TRANSPORTATION EQUIPMENT, INC.
RIDER TO HOPPER CAR LEASE AND SERVICE CONTRACT L-261-84

RIDER NO. 34

This Rider between TRANSPORTATION EQUIPMENT, INC. and MOBIL OIL
CORPORATION shall be subject to the terms and conditions hereof:

1. Rental and Service Chargey. The cars subject to this Rider have monthly

rental and service charges as follows:

MONTHLY RENTAL
NUMBER AND SERVICE
Lo s TYYE CHARGE PER CAR
TWENTY-SIX 5250 CU. FT. COVERED HOPPER $326.00 #310.00
(26) CARS

Jb87

AR ERS Vg{\

(TO BE INITIALLED & NUMBERED
WITH MOBIL OIL REPORTING MARKS)

2. Term. This Rider shall continue for a period of ten (10) years from the
average date of delivery of each car to LESSEE.

3. Maintenance. Lessee shall be responsible for all taxes and maintenance and
repairs to the cars including AAR running repsirs, exterior paint and interior
protective coatings (linings) including replacement of linings as necessary.

TRANSPORTATION EQUIPMENT, INC. - "LESSOR"

parep_ 11-& - 7\7/ BY)%—ZLU }Bi\lu&gkx

MOBIL OIL CORPORATION - "LESSEE"

patep /7= 2/— 74 By XA/W/D——J




TRANSPORTATION EQUIPMENT, INC.
RIDER TO HOPPER CAR LEASE AND SERVICE CONTRACT 1-261-84

RIDER NO. 38

This Rider between TRANSPORTATION EQUIPMENT, INC. and MOBIL OIL
CORPORATION shall be subject to the terms and conditions hereof:

1. Rental and Service Charges. The cars subject to this Rider have monthly
rental and service charges as follows:

MONTHLY RENTAL
NUMBER AND SERVICE
OF CARS TYPE CHARGE P,
FIFTY (S0) 5250 CU. FT. COVERED HOPPER $310.00
CARS
CAR NUMBERS

(TO BE INITIALED & NUMBERED
WITH MOBIL REPORTING MARKS)

2. Term. This Rider shall continue for a period of ten (10) years from the
average date of delivery of each car to LESSEE.

3. Maintenance. Lessee shall be responsible for all taxes and maintenance and
repairs to the cars including AAR running repairs, exterior paint and interior
protective coatings (linings) including replacement of linings as necessary.

4. Rental and maintenance responsibilities begin upon date of forwarding to
LESSEE and end upon date of forwarding for return to LESSOR.

8. The cars will move to LESSEE under existing reporting marks in order to
save freight charges. LESSEE is responsible for restencilling cars prior to first loading.

6. At the end of the lease term LESSEE shall have the right to renew the lease
for a subsequent mutually agreeable term at a lease rate of 80% of the present lease
rate,

TRANSPORTATION EQUIPMENT, INC, - "LESSOR"

pATED_ 1= 11-9 % BY:MM)&(\

MOBIL OIL CORPORATION - "LESSEE"

pATED___R -2 - 75 BY: 7/‘7497//&4//&«««'-4’




TRANSPORTATION EQUIPMENT, INC.
RIDER TO HOPPER CAR LEASE AND SERVICE CONTRACT 1L-261-84

RIDER NO. 36
This Rider between TRANSPORTATION EQUIPMENT, INC. and MOBIL OIL
CORPORATION shall be subject to the terms and conditions hereof:

1. Rental and Service Charges, The cars subject to this Rider have monthly
rental and service charges as follows:

MONTHLY RENTAL
NUMBER AND SERVICE
OF CARS TYPE CHARGE PER CAR
40-50 (20) CARS - 5250 CU. FT. ACF BUILT $310.00
COVERED HOPPER CARS
(20) CARS - 5700 CU. FT. ACF BUILT
COVERED HOFPER CARS

(10) CARS - YET TO BE DETERMINED
CAR ERS

(TO BE INITIALED & NUMBERED
WITH MOBIL REPORTING MARKS)

2. Term. This Rider shall continue for a period of ten (10) years from the
average date of delivery of each car to LESSEE.

3. Maigtenance. Lessee shall be responsible for all taxes and maintenance and
repairs to the cars including AAR running repairs, exterior paint and interior
protective coatings (linings) including replacement of linings as necessary.

4, Rental and maintenance responsibilities begin upon date of forwarding to
LESSEE and end upon date of forwarding for return to LESSOR.

5. The cars will move to LESSEE under existing reporting marks in order to
save freight charges. LESSEE is responsible for restencilling cars prior to first loading.



6. At the end of the lease terrn LESSEE shall have the right to renew the lease
for a subsequent mutually agreeable term at a lease rate of 80% of the present lecase
rate.

TRANSPORTATION EQUIPMENT, INC. - "LESSOR"

patep_«2/ /9 5 BY:MM.\_

MO?IL OIL CORPORATION - "LESSEE"

patep Y72/ /%5 By 4224%{ PO




\/ RIDER NO. 33

EXHIBIT B to
Consent and Agreement

Description of Cars

NUMBER OF CARS: FIFTT-FOUR (84)
TYPE: CLASS LO 3260 CU.FT. CQVERED HOPPER CARS
COMMENCRMENT OF LRASE TERM: MAY 1, 1993

MBLX 53026
MBLX 53027
MBLX 53028
MBLX 53029
MBLX $3030
MBLX 53031
MBLX 53032
MBLX %3033
MBLX 53034
MBLX 3303S
MBLX 53036
MBLX 53037
MBLX 53038
MBLX 53039
MBLX $3040
MBLX 53041
MBLX 53042
MBLX 53043
MBLX 33044
MBLX 53045
MBLX 53046
MBLX 83047
MBLX 53048
MBLX 53049
MBLX 53080
MBLX 53051
MBLX 53052

MBLX 53083
MBLX 53034
MBLX 53088
MBLX 53086
MBLX S3057
MBLX $3088
MBLX 53059
MBLX 53060
MBLX §3061
MBLX $3062
MBLX 53063
MBLX 53064
MBLX 53065
MBLX 53066
MBLX §3067
MBLX 53068
MBLX 33069
MBLX $3070
MBLX 53071
MBLX 53073
MBLX $3073
MBLX 53074
MBLX 83075
MBLX $3126
MBLX $3167
MBLX 53168
MBLX 53169



RIDER NO. 34

NUMBER OF CARS: TWENTY-8IX (26)

TYPE: CLASS LO 3230 CU.FT. COVERTD HOPPRR CARS
COMMENCEMENT OF LEASE TERM: DECEMBER 31, 1994

CAR NOMRERS

MBLX 53000

MBLX 53001

MBLX 53002

MBLX 83003 LX 53016

MBLX 53004 MBLX 53017

MBLX 53008 MBLX 53018
MBLX 53019
MBLX 53020
MBLX $3021
MBLX 53023
MBLX §3023
MBLX 5302¢
MBLX 53028

. L A

RIDER NO. 38

NUMBER OF CARS: FIF1Y (80)

TYPE: CLASS 10 3280 CUF?T. COVERED HOPPER CARS
COMMENCEMENT OF LEASE TERM: FEBRUARY 186, 199§

CAR NUMBRRS

MBLX $3076 y

MBLX 83077 Ly

MBLX 53078 Bt

MBLX 53079 #BLX 53104

MBLX 53080 MBLX $310S

MBLX $3081 MBLX $3106

MBLX 53082 MBLX 83107

MBLX 53083 MBLX 53108

MBLX §3084 MBLX 53109

' MBLX 53110

MBLX $3111
MBLX $3113
MBLX 53113

MBLX S3114



MBLX 53090
MBLX 53091
MBLX 53093
MBLX 53093
MBLX $3094

MBLX §
3116
LX 53117
MBLX §3118
MBLX 83119
MBLX 53120
MBLX 83121
MBLX $3122
MBLX §8123
MBLX $3124
MBLX 53138

RIDER NO. 36

NUMBER OF CARS: FORTY (40)

TYPE: TWENTY (20) - CLABS 1O 8350 CU.FT. COVERED HOPPER CARS
TWEXTY {20) - CLASS 1O §700 CUFT. COVERED HOPPER CARS

COMMENCEMENT OF LEASE TERM: AUQUST 1, 1998

MBLX §3137
MBLX 53128
MBLX 53139
MBLX $3130
MBLX 53131
MBLX 53132
MBLX $3133
MBLX 53134
MBLX $313§
MBLX S3136
MBLX $3137
MBLX $3138

SAR NUMBER]

ABLX $3153

MBLX S$3154
MBLX 53158
MBLX §3156
MBLX 53157
MBLX 53188
MBLX 53189
MBLX $3160
MBLX 53161
MBLX $3162
MBLX §3163
MBLX 53164
MBLX 53168
MBLX 53166




